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LEASE .. G¥oup No. 1

AGKEEMENT maode and entered into this ... L5 &0 ... day of,. . .January.... ., 19...7.4,
belween
' URITED STATES RAILWAY GOUIPMENT CO.,
an Ifinois corporation, {hereinafter (,mlgd "Umled"), and

CHICAGO, ROCK ISLAND AND PACI¥IC
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cem o S mrfxsmrt COMMERCE COMMISSION

(hereinafter called ** Leqoee ).

RECITALS

Lessee desires to lease from United as Lessor ccriam rallroa'f cars, hereinafter specm( ahy
desxgna.ed, all upon the rentals and terms and conditions set forth in this Lease.

. AGREEMENT ' . .
it 1s Agreed:

1. Lease of Cors. United agrees to lease to Lessee and Lessee agrees to and does hereby
lease from United that number of railrcad cars, of the type, construction and such other descrip-

tion (hereinafter referred to as the *"Cars’) as is set forth in Exhibit *A" attached hereto and by -
“this reference made a part hereof. Lessee acknowledges that it has posses-
sion of 'all cars and has accepted same for all purposes of

this Lease.

lpon recon-
struction by
United of any
Cars as pro-
vided in
Paragraph 3
hereof,

2. Delivery of Cars f United "hal' dehiﬂ ‘the Cars as promotly as is reascnably possible
from time to time in groups of no less than .....00. ... United-shiali not be responsible for failure
to deliver or delay in delivering Cars due 10 casualties and contingencies beyond its directcontrol,
sucti as, but not limited to, labor difficulties, fire, delays and defaulis of carriers and car and mat-
erial suppliers RPN

Lessee shall be liable for, and shall pay or reimburse United for the payment of, all
costs, clnrgcs and expenses of any kind whatsoever on account of or relating to switching, demur-
rage, detention, storage, transportation or movement of Cars, including specifically, but not exclo-
sively, freight and switching charges for movement to and from United’s plant oY any

. at any time and for any reason.

3 Cond/uon a/ Cars - Accepzance EE RIDF‘R
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fac111ty of Lessee or any othor per son, firm or corporation
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4. Uuse and Possession,  Throughout the continuance of this Lease, so fong as Lessee is
not in defautt horcunder, Lo y ahall be entitted 1o possessien of each Cor fiom the date the
Lease beecomes effective as 1o coch Car and may use such Car,
() on its own property or Hines; and
(b) upon the lines of any railroud or other person, firm or corpurstion in the usual
interchange of traffic for such compensation as Lessee may determine or as may be required
by the then current Code of Rules Governing the Condition of, and Repairs to, Freight and
Passenger Cars for the interchange of traffic adupted by the Association of American Rail-
roads (hereinafier called the’’Interchange Rules’’) but at all times subject to the terms and
conditions of this Lease, )
provided, however, that at all times the Cars shall be used only in the Ummd tates of America or
in Canada and in a careful and prudent manner solely for the uses for which thoy were designed.
5. Term — Average Dote. This Lease shall be for a term (hereinafter refarred to as the
— “‘original temm’’} which shall conmence on the date hereof o )
11 re- ’ : and shall terminate .......ieienn ten ... (10) years from
k 1 the Average Date of Gehverylunless sooner temminated in accordance with the provisions of this
structec Lease. The Average Date of Deliverylshall be determined after delivery of 4 (},nr as follows,
; Suci

{a) multiply the number of Cars delivered by United on ecach day by the number of
days elapsed between such day and the date of delivery of the first Car hereunder, then
add all of the products so obtained and divide by the total number of Cars so delivered:
the quoticnt rounded out to the nearest whole number shall be added 1o the date of delivery
of the first Car, and the resulting date shall constitute the Average Date of Delivery;

:he form

(b} the date on which delivery of a Car shall be deemed to have been made will be

[P T . .
iched here- the day following dslivery of the Car to the Lessee . A Car
as Exhibit shall be conclusively decmed delivered o the Lesses on the earliest date shown on any of

the fcltow (7 Cerificate of Inspection and Acceptancelor other writing accepting a

o i e e i £

Unlte‘d

[[TCar cigned Ly the Lessoe [ or (ii) a bill of lading showing delivery to Lessee or 1o a for-
eign line railread for the account of Les '

6. Optien to Fxtend. Unless Lessee is in default under the provisions of this Lease, Les-
see shall have an option to extend the term of this Lease upon the same terms and conditions as
10 all or any portion of the Cars then subject to this Lease by notifying United in writing no less
than ninety (99) days and no more than six (6) months prior to the end of the originat term.  An
extension pursuant to this option with respect to any Car shalt be for a period (hereinafter referred
to as the “‘extendad term’’) of one (1} y e a¥from the end of the orig grnal term and shall automat-
cally continue from Y@ar D Year thereafter without further act by either party uniil termination
of this Lease with respect to such Car,

30 days prior to
{a) by written notice from Lessec to United —— the last day of any Y&ax

- of such extended term stating that the Lease is cancelled as to such Car as of the last day
of Such year;

(b) by United on account of default by the Lessee; - .

{c} by theexpiration of five (5) years from the end of the original term at which time
this Lease will temiinate in all events. -

7. Remtal. SEE RIDER.

o ey

e T A
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8. Payment. Lessee shall make payment of all sums due hereunder to United in Chicago
funds at the address provided in Paragraph23 hereof, or such other place as United may direct.
Rental payments shall be made monthly in advance on or before the 1st day of each month for
which such rental is due, except that the first full month’s payment shall include rental covering
any prior period of less than one month.

9. Title. Lessee shall not by reason of this Lease or any action taken hereunder acquire or
have any right or title in the Cars except the rights herein expressly granted to it as Lessee.

fter reconstruction and

10. Maintenance\ Lessee shall,/'guring the continuance of this Lease, promptly and with
due ditigence, keep and maintain the Cars in good working order and repair (ordinary wear and tear
excepted) and make all replacements, changes or additions to the Cars or their equipment and ap-
pliances to the extent necessary or required from time to time,

{a) by the Interchange Rules; and

{b} by applicable laws and regulations of any state or governmental body, includ-
ing specifically but not exclusively, the Interstate Commerce Commission,

all at Lessee’s own cost and expense and without any abatement in rent or other loss, cost or
expense to United: provided, however, that the provisions of Paragraph 17 hereof shall apply in
the event of damage or destruction beyond repair. Any parts, replacements, or additions made to
any car shall be accessions to such Car and title thereto shall be immediately vested in United
without cost or expense to United.

11. Taxes and Other Levies. Lessee shall promptly pay all taxes, assessments and other
governmental charges, including sales, use or ad valorem taxes levied or assessed during the con-
tinuance of this Lease upon the Cars or the interest of the Lessee therein or any thereof, or upon
the use or operation thereof or the earnings arising therefrom, and if any levy or assessment is
made against United on account of any of the foregoing matters or on account of its ownership of
the Cars, exclusive, however, of any taxes on the rentals herein provided or the net income of
United therefrom {except any such tax on rentals which is in substitution for, or relieves the Les-
see from the payment of taxes which it would otherwise be obligated to pay or reimburse as here-
inbefore provided), Lessee will promptly pay or reimburse United for same: but the Lessee shall
not be required to pay the same so long as it shall in good faith and by appropriate legal or admin-
istrative proceedings contest the validity or amount thereof unless thereby, in the judgement of
United, the rightsor interests of United in and to the Cars will be materially endangered. In the
event any tax reports are required to be made on the basis of individua! Cars, the Lessee will
either make such reports in such manner as to show the ownership of such Cars by United or will
notify United of such requirements and will make such report in such manner as shall be satisfac-
tory to United.

12. Liens. Lessee shall keep the Cars free from any encumbrances or liens, which may be
a cloud upon or otherwise affect United’'s title, which arise out of any suit involving Lessee, or
any act, omission or failure of Lessee or Lessee’s failure to comply with the provisions of this
Lease. and shall promptly discharge any such lien, encumbrance or legal process, except such as
are permitted by United under Paragraph 11 hereof.

13. [Indemnity - Patent Covenants. lLessee agrees to indemnify United and save it harm-
less from any charge, loss, claim, suit, expense or liability which United may suffer or incur and
which arises in connection with the use or operation of a Car or Cars while subject to this Lease
{but not while in United’s shop or possession) and without regard as to how such charge. loss,
claim, suit, expense or liability arises, including without limiting the generality of the foregoing,
whether it arises from latent ot other defects which may or may not have been discoverable by
United. United agrees to indemnify Lessee and save it harmless against any charge, loss, claim,

ior to reconstruction Lessee shall at its own cost and expense see that th
rs are complete in all parts neither burned, wrecked, nor otherwise materi
substantially damaged and in compliance with the requirements of subparap
) and (b) of this Paragraph 10,

e




suit, expense or liability arising out of or on account of the usc or incorporation by United upon
delivery of a Car or upon the making of repairs thereto by United, of any invention or the infringe-
ment of any patents, except if such invention was used or incorporated by reason of the specifi-
cations in Exhibit A—1 hereto. The indemnities and assumptions of liability herein contained
shall survive the termination of this Lease. Each party shall, upon learing of same, give the other
prompt notice of any claim or liability hereby indemnified against,

14. Warranty — Representations.  Except as otherwise provided in Paragraph 3 (g) ’ United
makes no warranty or representation of any kind whatsoever, either express or implied as to any
matter whatsoever, including specifically but not exclusively, fitness, design, workmanship, con-
dition or quality of the Cars or parts thereof which Cars have been accepted by Lessee hereunder,
and United shall have no liability hereunder for damages of any kind, including specifically but
not exclusively, special, indirect, incidental, or consequential on account of any matter which
would otherwise constitute a breach of warranty or representation. Jaited-agrees—ie—assign-te-
Lessee—sHeh-rights—as—H-mayp-hivehderwarranties—H-any—whieh——may-havereceived-from—the—

-~ REPHACHH o ARG arg-aRd-Ghath-at-be sseel s-axpense—cooporato-with-Lesses-and-take-cuch—
. -getion-as—may-hereasenaibyrequested-to-enable-tesseeto-enforeesueh+ights: Lessee represents
that all of the matters set forth in Paragraph 22(a) through and including {e) shall be and are true
and correct at all times that any Car becomes subject to this Lease.

15. Car Marking. Fach Car upon reconstruction will be dis
tinctly, permanently and conspicuously marked in stencil by the
party performlnp the reconstruction work with one of the new re
porting numbers and marks specified in Exhibit A hereto and wit
a legend on each side in letter not less than three-~quarters
inches (3/4") in heights substantially as follows: :

UNITED STATES RAILWAY EQUIPMENT CO.
Lessor -

The name of any assignee of United’s interest or trustee or mortgagee having an interest in the
Car shall also appear if requested by United or such other party, or in lieu théreof United may add
the following inscription:

Title to this Car subject to documents recorded

under Section 20(c) of Interstate Commerce Act.
Lessee shall immediately replace any such stenciling which may be removed, destroyed or become
ittegible wholly or in part. Upon Lessee’s request United shall furnish a stencil with the form of
the marks, numbers and legend. Except for the numbering and stenciling as provided herein, and
such markings as lLessee desires to indicate its interest hereunder, Lessee shall keep the Cars
free from any marking or labeling which might be interpreted as a claim of ownership thereof by
Lessee, or any party other than United.

16. Inspection — Inventory. During the continuance of this Lease, United shall have the
right, at its own cost and expense, to inspect the Cars at any reasonable time or times wherever
the Cars may be. Lessee shall, upon request of United, but no more than once every year, furnish
to United two (2) copies of an accurate inventory of all Cars in service.

following reconstruction
17. Loss, Theft or Destruction of Cars. In the event any Carlis lost or stolen or is des-
troyed or damaged beyond economic repair from any cause whatsoever, Lessee shall promptly and
fully inform United of such occurrence and shall within thirty (30) days after the date of such no-
tice, pay to United, as liquidated damages in lieu of any further claim of United hereunder except
for accrued rent and such claims as arise or exist under Paragraphs 11, 12 and 13, an amount in
- cash equal to:

(a) the present worth, as hereinafter defined, of the total remaining rental for such
Car which would otherwise accrue during the original term as defined in Paragraph 5, from
the date of such occurrence to the last day of such term; plus

(b} the net scrap value, as hereinafter defined, for such Car.

If any such loss, destruction or damage occurs off the line of Lessee, United may elect in lieu of averag
the amount provided in Paragraphs (&) and (b) to receive a sum equal to the settlement basis pro- the th

vided by the Interchange Rules. The present worth of the total remaining rental as used in this
Paragraph 17 {a) shall mean an amount equal to the rental discounted on a five per cent (5%) per
annum basis (compounded annually from the date of such occurrence to the end of the original
term). The net scrap value shall mean an amount in cash equal to tlificErEenBchlotechpnc? %H%ty ivan ia;
ton of No. 1 Heavy Bailroad Melting Steel Scrap, prevailing at ..... .. 000 0 L o 8000
Cleveland,Ohio; angy,,,.as published in /ron Age or other reputable industria!

ped



journale, on the fhot day of the month preceding the .A\,rth in wlich poymoent of such net scrap
value is requirad 1o be mada, nmisltiplied by ... Lobwenty .
.......... 2000 ons,
I the ovent oy of the Cars we destioyed or damaged boyond econamic repair on Hm line of Les-
see, United may, at its option, in lieu of receiving the not scrap value of such Cars, elect that Les-
see return such Jdienagaod or destrovad Cars to Untted cither on wheels or in cars at such point on
Lessee’s Hine as United may designate.  United shall make such election in writing within fifteen

(16) days after oceiving Lessee’'s notice that Cars have been destroved or irreparably damaged.
This Lease shall continue in full force and '~ffm~t irrespective of the cause, place or extent of any
damage, loss or destruction of any of the Cars, the risk of which shall be borne by Lussee; provid-
ed, howgever, that this Lease shall terminate wolh respect to any Car which is lost, stolen or de-
stroyed or demagexd l)"wmd repair on the date United shall receive payment of the amount reguired
to he-paid to it on account of such Car under this Paragraph 17. ((,ont inuced on Rider. )

18. Return of Cars. Upon the expiration or upon the termination of this Lease with respect
to any Car (other than pursuant to Paragraph 17 hereof), Lesser shall at its sole cost and expense,

(a} forthwith surrender p(:’-‘fﬂ"“'on of such Car to United in the conditiom required
by Paragraph 10 hercof by deliveringsame ©  Untted's facili £y oin
s . T ..
Washington, Indiznz, or i’ United go¢ elects, to United s
faclidty in Blue Tsland, ITllinodis; and
. (b} if United shall so request by written notice delivered prior 1o surrender of pos-
session of such Car as above provided, provide suitable storage for such Car for a period
of ninety (90} days from the date of expiration or termination and inform United of the
place of storage and the repoiting number of the Car there stored.

Delivery in storage shall constitete delivery of possession for the purpose of this Paragraph 18
and such storage shall be at the risk of United.  Upon termination of the storage period or upon
request of United pricy thereto, Lessae shall causs the Car to be transporicd to United at the place
and in the manner provided in Paragraph 13(a). Until the delivery of possession to United pursuant
to Paragraph 18(a) or (b}, Lessce shall continue to pay rental at the rate being paid immediately
prior 1o tormination or expiration, and Lessee shall, in addition, make all other paymaonts and keep
all obligations and undertakings reguired of Logssee under any and &ll provisions of this Lease az
though such termination or expiration had not occured.

18. Defau/t. The term ““event of default” for the pmpo 2 harcot shall mean any one or
more of the following:

[afrex wx

{a) non-payment by Lessece within thirty (30) drl)/a'(hu the same becomos
any installment of rental or any other sum required 10 be paid hereunder by lessee;

{b) the Lessee shall default or fail for a period of thirty {30} days in the due ob-
servance or performance of any covenant, condition or agreement required to be observed
or performed on its part hercundor;

{c) a dccree or order shall be entered by a court having jurisdiction in the prem-
ises adjudging Lessee a bankrupt or insolvent, or approving as properly filed a petition
seeking reorganization, arrangement, adjustnent or composition of or in respect of Lessee
under the Federal Bankruptey Act or any other applicable Federal or State law, or appointing
a receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the Les-
see or of any substantial part of its property, or ordering the winding up or liquidation of
its affairs, and the continuance of any such decree or order unstayed and in effect for a
period of thirty (30) days:

(d) the institution by Lessee of proceedings to be adjudicated a bankrupt or insol-
vent, or the consent by it to the institution of any proceedings or to any action taken or

proposerd to be taken in any procedings or action described in Paragraph 19 {c). or the mak-
ingby Lessee of an assignment for the benefit of creditors, or the admission by it in writing
of its inability to pay its debts generally as they become due, or the taking of corporate
action by Lessee in furtherance of any such action.

20. Remedies. Upon the happening of an event of default, United, at its option, may:

(a) proceed by appropriate court action either at law or in equity for specific per-
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formance by the Les

see of the applicable covenants of this Lease or to recover from Les-
see all damages, including specifically but not exclusively, expenses and attorneys’ fees
which United may sustain by reason of Lessee’s default or on account of United’s enforce-
ment of its remedies hereunder;

(b) elect only to terminate the Lessee’s right of possession (but not to terminate the
Lease) without releasing Lessee in whole or in part from its liabilities and obligations ac-
crued hereunder, or hereafter to accrue for the remaining term of the Lease, and thereupon
require Lessee to deliver all such Cars to United at any of its plants or to take possession
itself, of any or all of the Cars wherever same may be found. United may, but need not,
require delivery of the Cars to it or repossess the Cars, but in the event the Cars are de-
livered to United or are repossessed, United shall use reasonable efforts to relét the same
or any part thereof to others upon a reasonable rental and such other terms as it may sce
fit. The proceeds of any such reletting shall first be applied to the expenses (including
reasonable attorneys’ fees) of retaking and reletting of the Cars and delivery to the new
lessee and then to the payment of rent due under this Lease. lLessee shall pay any defi-
ciency remaining due after so applying the proceeds as the same shall accrue. lLessee
shall not assert, in mitigation of its damages or otherwise, any lack of diligence by United
in or related to the procuring of another lessee or in refusing to accept any proposed or
prospective lessee or other transaction, such matters being within United’'s sole discretion
and determination. The election by United to retet the Cars and the acceptance of a new
lessee shall not operate to release Lessee from liability for any existing or future default
in any other covenant or promise herein contained;

{c}) declare this Lease terminated and recover from Lessee all amounts then due and
payable plus, as liquidated damages for loss of the bargain and not as penalty, a sum which
represents the excess of the present worth, at the time of such termination, if any, of the
aggregate rental which would have thereafter accrued from the date of such termination to
the end of the original term over the then present worth of the fair rental value of the Cars
for such pariod. Present worth is to be computed in each case on the basis of afive per
cent {5%) per annum discount, compounded annually from the respective dates upon which
rental would have been payable hereunder had this Lease not terminated. In addition to the
foregoing, United shall recover any damages sustained by reason of the breach of any cov-
enant of the Lease other than for the payment of rental;

(d) recover or take possession of any or all of the Cars and hold, possess and
enjoy the same, free from any right of the Lessee to use the Cars for any purposes whatso-
ever.

The remedies provided in this Paragraph 20 in favor of United shall not be deemed exclusive but
shall, where not by rule of law inconsistent with each other, be cumulative and may be availed of
singly, in combination, or all together and in any order, and shall be in addition to all other rem-
edies, in United's favor existing at law or in equity. The Lessee hereby waives any mandatory
requirements of law now or hereafter in effect which might limit or modify any of the remedies
herein provided to the extent that such waiver is permitted by law.

21. Sublease and Assignment. Lessee shall have the right to sublease any of the Cars,
subject at all times to the terms hereof, and each of the parties shall have the right to assign the
Lease or their rights thereunder only as follows:

(a) all rights of United hereunder may be assigned, pledged, mortgaged, transferred
or otherwise disposed of either in whole or in part with or without notice to Lessee, but
subject to Lessee’s rights under this Lease. If United shall have given written notice to
Lessee stating the identity and post office address of any assignee entitled to receive fu-
ture rentals and any other sums payable by Lessee hereunder, Lessee shall thereafter make
such payments to the designated assignee. Lessee will not amend, alter or terminate this
Lease without the consent of the assignee while such assignment is in effect. The rights
of any assignee or any party or parties on behalf of whom such assignee is acting shall
not be subject to any defense, set-off, counterclaim or recoupment whatsoever, whether
arising out of any breach of any obligation of United hereunder or by reason of any other
indebtedness or liability at any time owing by United to the Lessee;

{b) Lessee shall not assign this Lease without the written consent of United pro-
vided, however, that Lessee may assign all of its rights under this Lease to another rail-
road corporation which succeeds to all or substantially all of the assets and business of

the Lessee provided that such successor shall assume all of the obligations of the Lessee
hereunder.



~J

The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve such party of any liability or undertakings hereunder nor to impose any liability or under-
taking hereunder upon any such assignee or sublessee except as otherwise provided above or un-
less expressly assumed in writing by such sublesses or assignee.

22. Opinion of Counsel. Upon the request of United or its assignee at any time or times,
Lessee will deliver to United anopinion of counsel for Lessee, addressed to United or its assignee
in form and substance satisfactory to counsel for United, or its assignee, which opinion shall be
to the effect that:

{a) Lessee is a corporation duly organized and validly existing in good standing
under the laws of the state of its incorporation, and has corporate power 1o enter into this

Lease and carry out its obligations thereunder;

{b) this Lease constitutes the legal, valid and binding obligation of Lessee, enfor-
ceable in accordance with its terms; :

(c) the Cars which are then subject to the Lease are held by Lessee under and
subject to the provisions of this Lease prior to any lien, charge or encumbrance in favor
of anyone claiming by, through or under Lessee, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to Lessee and were accepted by lLessee in accordance
with the terms of this Lease:

¢

(d) no recording, filing or depositing of this Lease, other than with the Interstate
Commerce Commission, in accordance with Section 20(c) of the interstate Commerce Act,
is necessary 10 preserve or protect the title of United or its assignee in the United States
of America; and

{e) no governmental authorization or approval is necessary in connection with the
Lease or any other action contemplated herecunder.

23. Notice. Any notice required or permitted to be given pursuant to the terms of this
Lease shall be properly given when forwarded registered United States mail, return receipt re-
quested, postage prepaid, addressed to:

Unitedat: 2200 East Devon Avenue
Des Plaines, Illinois 60018

or at such other address as United may from time to time designate by notice in writing, and to:

139 West Van Buren Street
(2ot = B L O

Chicago, Illinois 60605

or any such other place as Lessee may from time to time designate by notice in writing.

24. Recording of Lease. Prior to the delivery and acceptance of the first Car, United in-
tends, without expense to Lessee, to cause this Lease and any assignment thereof to be filed and
recorded with the Interstate Commerce Commission in accordance with Section 20(c) of the Inter-
state Commerce Act. Lessee will from time to time do and perform any other act and will execute
acknowledge, detliver, file, register and record (and will refile, reregister or rerecord whenever
required) any and ali further instruments required by law or reasonably requested by United, for
the purpose of proper protection to the satisfaction of counsel for United, of its title to the Cars,
or for the purpose of carrying out the intention of this Lease. Except as hereinbefore provided,
Lessee will pay all costs, charges and expenses incident to the filing, refiling, registering, rereg-
-istering, recording and rerecording of any such further instrument or incident to the taking of any
such other action, and will furnish to United certificates or other evidence of any such action.

25. Governing Law-Writing. The terms of this Lease and all rights and obligations here-
under shall be governed by the laws of the State of Iilinois. The terms of this Lease and the rights
and obligations of the parties hereto may not be changed or terminated orally, but only by agree-
ment in writing signed by the party against whom enforcement of such change or termination is
sought. '

26. Counterparts. This Lease may be executed in any number of counterparts, each of
which so executed shall be deemed to be an original, and such counterparts together shall consti-
tute but one and the same contract, which shall be evidenced by any such signed counterpart.




27. Severability - Waiver, 1 ahy term or provision of this Lease or the application thereof
to any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of
this Lease or the application of such term or provision to persons or circumnstances other than
those as to which it is invalid or unenforceable shall not be affected thereby, and each provision
of this Lease shall be valid and be enforced to the fullest extent permiited by law. Failure of
United to exercise any rights hereunder shall not constitute a waiver of any such right upon the
continuation or recurrence of the situation or contingency giving rise to such right.

28. Terminology. In construing any language contained in this Lease, no reference shall
be made and no significance given to paragraph titles, such titles being used only for convenience
of reference. Where the context so permits, the singular shall include the plural and vice versa.

29. Past Due Rental. Anything to the contrary herein contained notwithstanding, any non-
payment of rentals or other sum due hereunder, whether during the thirty (30} day period within
which a default may be cured or for a longer period, and whether or not deemed a default or viola-
tion of this Lease, shall result in the obligation on the part of the Lessee to pay also an amount
equal to ten per cent per annum (or if such rate may not lawfully be charged, then the high-
est rate which may lawfully be charged) of the overdue rentals for the period of time during which
they are overdue.

30. Benefit. The covenants, conditions and agreements contained in this Lease shall bind
and inure to the benefit of the parties, their successors and assigns (to the extent permitted in
Paragraph 21 hereof} and-the term ‘'United’” and the term *'Lessee’’shall mean, respectively, all
of the foregoing persons who are at any time bound by the terms hereof. Without limiting the gener-
ality of the foregoing, the indemnities of the lLessee contained in Paragraph 13 hereof shall apply
to and inure to the benefit of any assignee of United, and if such assignee is a trustee under an
indenture under which notes of United have been issued in connection with the financing of the
Cars, then to any holder of such notes.

IN WITNESS WHEREOF, United and Lessee have duly executed this Lease as of the day
and vyear first above written.

UNITED STATES RAILWAY EQUIPMENT CO.,
an Hlinois corporation

f E Ao 2

"CHICAGO, ROCK ISLAND AND PACIFIC

ATTEST:

veennidenenn. Secretary

Chairman
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STATE OF ILLINOIS
COUNTY OF COOK

appeared al ?\\ =. (B e\

to me personally known, who being by me duly sworn, says that fig is .\l.i.%.ﬂ—..President of the
United States Railway Equipment Co., and L k=oma A ..... éﬂQ«hQM "HQ(A to me person-
ally known to be the ....[%. eSS T Secretary of said corporation, that the seal affixed
to the foregoing instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and they

acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

Notary Public

Y16 - 78

sTaTEOF ILLINOIS |
COUNTY OF COOK

on this ... L0 day of ....... January. ... ,19..14..., before me personally

76T LT O R PN
to me personally known, who being by me duly sworn, says that he is T'E'DQSCh .......
- Chairmap.of Chicage.. Reck.Island.and. Paclfic.Railrxoad...
COMPANY .o, and ....Be Fo Wilkinson. . ... ,
to me personally known to be the ..o, Secretary of said corporation, that the
seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,

and they acknowledged that the execution of the foregeing instrument was the free act and deed of

said corporation.

Notary Public




Lease dated

CHII RN o

TYPE OF CAR:

New D
Used

NUMBER OF CARS:

*REPORTING NUMBERS

OLD NUMBE

LEASE ~ Groap Bo.

U N
EXUIBIT /A"

January 15 q 74 v and / United S ai b
e o entengo, Mrocc PSTRVE AR AT ER AL roaD
"Lessee")

396 50 ton 40'6"

steel sheathed boxcars with

6' sliding doors

AND MARKS:

5

NEVW NUMRERS

See Appendix A

SPECIFICATIONS DES!IGNATED BY LESSEE:

All cars
struction Spec
cable to each

copies of

to be‘

reconstructed in accordance with the Recon-
ifications dated December 11

s 1973% appli-~

which

group of cars in

a differen

are attached hereto

as

*Revised January 2, 1974;

*When United’'s reporting marks are specified, this
sary consents to such use by carrier,

January 14,

1t numbered series
Exhibit A-1,

1974.

Lease is subject to the gramnting of all neces-

AAR, or any other approval now or hereafter required by
tariff, AAR rules, or applicable laws and regulations.
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e
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LEASE ~- Group Ho. _ 1.

EXHIRIT i

Lease dated .....danuary 11
Equipmient Co., (" United™y and
COMP ATY

L by and between United Stntes Railwa
ISLARD y )

N

oy Vi
BB eC )

CERTIFICATE CF INSPECTION AND ACCEPTANCE

Chicago, Rock Island and

Pacliic Lailvroad Cowmpany
139 Hest Van Buren Street
Chicago, Illinois 60605

and

United Statns Rallveay Fquipment Co.
22G0 FErst Bevon Avenue
Des TPlaines, Illinois 60018

Gentlemon:

- . . N . 1y , L.
The undersigned, being a duly authorized ingpoctor for U 2l hereby cortifies that he has

made an inspection of i | P } Cars boaring numbars as follows:

211l as provided in the Lease

provided in Paragraph 3(b) of the Lease.

, and hereby accepts such Carx
for United as being in condition for receonstruction work

-
0

1F1C RATLROAD

]

as

Inspector




LEASE = Group Ho. 1

EYBTIRIT Y"Rae1M

Lease dotod ,...‘J.‘?‘;?“r.t.'.{t':.xf.’}".(‘.!;.t‘{).({‘,A'.,.‘.,), g ]' by and botween United States Paitway
. CHICRER GOY TS5LAND AN PACIFIC RATLRO
Equiprient Co., (C*Unitud ') and 07 VLT Ve BUGE G5LAND AND PACIFIC RALLROAD

COMPARY (MLessen')

CERTIFICATE OF INSPTCTION AND ACCLPTANCE

Chicago, Rock Tsland aud
Pacific Railrcead Cowmpany
39 West Van Puren Sireet
Chicage, Tlliuncisz 60605

and

Unitod &4z
2200 Nevorn Avenug
Des Plaines, Tilijuoils 60018

=5 Ratbway Equipment Co,

PO
LRy

Gentlaman;

The undaersignoed, beaing duly authorized inspectors fox
United and Lessce respectively, hereby certify that they
have each made an inspection of

( ) cars bearing numbers as follows:

all as provided in the Leazse and they de each hereby accept
them as having all reconstruction work performed in compli-
ance with the Reconstruction Specifications attached to the
Lease and as otherwise being *in compliance with all require-
ments of the Lease,

DATED: ‘
Inspector for United
DATED:
. Inspector for Lessee
RS



R I b ER

- RIDER No. 1 consisting of 4 pages attached to and made
a part of Lease dated January 15, 1974, Group No. 1, by and between
URITED STATES RATLWAY EQUIPMENT CO. ("United") and CHICAGO, ROCK ISLAND
ARD PACIFIC RAILROAD CoMPANY ("Lessece').,

3. econstruction of Cars - Condiltion of Cars -
hccepltance.,

(a) United and Lessee agree that all Cars subject

“to this Lease are to be reconstructed at Unjted's cost
and expense in accordance with the specifications
("Specifications') attached hereto as Exhibit A-1,
Reconstruction work shall be performed at (United's)
(Fesseets)* facilities by (United) @Hressee)®,. Cars -
shall be delivered to such facilities in accordance with
a schedule, agreed upon by the parties, reasonably
sufficient to allow the party perxforming the work to

do so efficiently and econowmically; provided, however,
that such delivery schedule shall provide for the
delivexry of all Cars by Lessee no later than three

(3) yecars from the date herecof. United shall inspect
all Cars prior to commencement of reconstruction work

at ‘any facility 3dncluding Lessce's facility, and shall
accept or rveject Cars as to conditlon. All Cars deli-
vered to a facility for reconstruction shall be in the
condition required by Pavagraph 10 hereof. United shall
advise Lessee of the number and condition of any Car

not in proper condition for reconstruction as required
herein and Lessce shall itself correct any defects or
substitute another Car in accordance with the provisions
of that certain agreement between the parties dated
“January 15, 1974, pursuvant to which United purchased

the Cars. ("Sale Agreement')

(b) United shall f{ssue a Certificate of Inspec-
tion and Acceptance in the form attached hereto as
Exhibit B with respect to all Cars in condition
satisfactory for reconstruction. Upon completion
of reconstruction work United and Lessee shall promptly and
jointly accept such work by executing a Certificate of
Inspection and Acceptance for each Car in the form
attached hereto as Exhibit B-1.

(¢) Each party hereto shall have the right to
have one or more representatives present from time
to time during reconstruction work at the other
party's facility. Such representative shall advise
the partices in writing of any work performed or mater-
jals supplied which do not conform to the reconstruc-
tion specifications in order that the party responsible
for performing the work can correct such deficlencies.

*Strike inapplicable materifial 4in Paragraph 3(a).



- (d) United shall be 1llable for and shall pay
the .cost of performing the reconstruction work, If
pursuant to subparagraph (a) above Lessce is re-
quired to perform such work at dts facilitices, United
shall, within thirty (30) days after complection of
the work and after receipt of invoice, pay to Lessce,
the price for such work and material set forth in the
Specifications notwithstanding Lessce's actual
costs therefor.

(e) Rental payments on any Car placed by Lessee
in a facility for reconstruction work to be performed
by it shall abate from the date the Car is inspected
and accepted at the facility until completion of the
reconstruction work, but in no event for more than
forty~five (45) days. Rental payments on any Car
delivered to United's facility for reconstruction
work to be performed by United shall abate from the
date the Car is inspected and accepted at United's
facility, until completion of the reconstruction work.
Except to the extent and under the circumstances pro-
vided to the contrary in this Paragreaph 3(e) with respect
to the performance of the reconstruction work, rental
payments on Cars covevred by the Lease shall not abate
for any reason whatsoever.

(f) United may perform reconstruction work
required to be done by it at any one or more of the
following of its facilities:

Washington, Indiana, Atlanta, Georgia, and Lessee shall
deliver Cars to such of the foregoing facilities as
United may in its sole discretion direct, in accordance
with the agreed upon delivery schedule. Upon completion
of its reconstructlon work United shall deliver the

Car to Lessee f.o.t. at the facility at which the work
was performed. United's obligation with respect to

the completion of reconstruction work to be performed
by it and delivery of the Cars to Lessee is made
expressly subject to, and United shall not be respon-
sible for, failure to complete or deliver, or delays
due to labor difficulties, fire, delays and defaults

of carriers and car and material suppliers, acts of
God, governmental acts, regulations and restrictions,
and any other causes, casualties or contingencies
beyond United's control.

(g) United warrants that the work performed
and material supplied by United in performing any
reconstruction work to the Cars (except as to work
or materials furnished, manufactured oY supplied by
Lessee or a party other than United, who is specified
by Lessee) will be free from defects in material ?nd
workmanship under normal use and service. United's



golce obligation under this warranty shall be limited
to repalfring or replacing any part or parts of such
vork or material which shall, within one ycar afterx
United shall have made delivery of such defective
repairs or materilal, be returned to such place as
United shall designate with transportation charges

"+ prepaid and which United's examination shall disclose
to dts recasonable satisfaction to have been defective
ip normal use and service. THIS WARRANTY TS RXPRESSLY
IN LIEY OF ALL OTHER WARRANTIRS, TNCLUDING ANY IMPLIED
WARRARTY OF MERCUARTARILITY OR FITHESS FOR A PARTICULAR
PURPOST BXTENDING BLEYOND THE DESCRIPFION IN THE

SPLCITICATIONS FOR SUCH RECONSTRUCTION OR MATERIALS AND

SWALY, WL IN LIEU OF ALL OTHER OBLIGATIONS OR LIA-
BILITIES ON THE PART OF UNITED; and United shall not
be liable to Lessce for any indirect, special or
conscquential damages resulting from any defects

in material or workmanship. : R

7. Rental. Lessee shall pay to United as rental for
each car,

(a) From and including the date of this Leasec
until the date a Car is inspected and accepted for
reconstruction work at a facllity, the sum of $1.35 per car per
day;  provided, however, that the rental shall be §2.70
per car per day for any Car (i) not delivered by Lessee
for reconstruction work in accordance with the schedule
agreed upon by the parties as provided in Pzragraph 3(a)
hereof from the date such Car was to have been delivered
until the date upon which the reconstructed Car is in-
spected and accepted or (ii) for which reconstruction
wvork is not completed by Lessee within the time herein
allotted therefor, whether or not the same was beyond
Lessee's control, from the date such reconstruction
work was to have been completed until the date upon
which such reconstructed Car 1s inspected and accepted,

and

(b) From and including the date of acceptance of
any reconstructed Car, as required in Paragraph 3(b)
hereof, the sum of $ 4.21 per car per day.

(¢) If United shall notify Lessee that a change
in labor costs or materials results in an increase or
decrease in the actual average per car cost of reconstruction
("Actual Cost") from the estimated per car cost of recon-
struction set forth in the Specifications, the rental
per car set forth in Paragraph 7(b) herecof shall be
increased or decreased, as the case may be, by the Monthly Rent
Escalation Factor applicable to such Cars as provided
in Schedule 1 of the Sale Agrecment, for each dollar
(to the ncarest dollar) by which the Actual Cost shall
have so been changed., Within fifteen (15) days after
determination of the Actual Cost, but in no events more
than three (3) months after all rcconstruction work on
the Cars is completed, adjusted total rental for the prior
periods of the original lease term beginning after the
acceptance of reconstruction work will be determined on
the basls of a retroactive application to such periods,
of the rental adjusted as herein provided. Any amount



\

by which the adjusted total rventals so determined for
such prior periods shall be greater or lesser than the
agpregate rental payments actually made by Lessee to
United during such prior periods shall be paid 1f
greater, or credited if lesser, with the next monthly
rental payment during the lease term from Lessce to United.
Commencing with the monthly rental payment for the lease
term next due after notice given by United to Lessee of
the Actual Cost, all monthly rentals for all reconstruc-
ted Cars for the balance of the lease term or any
renewvals thercof shall be paid at the adjusted rental
herein provided. United's notice shall contain a state-
ment certified by dits chief financial officer of the
Actual Cost. United shall permit Lessce to examine the
records of United to verify the Actual Cost upcen reason-
able notice from Lessce. )

(d) During the extended term, from and including
the first day following the end of the original term,
~an amount cqual to one-half (1/2) the daily rental per

car in effect on the last day of the original tern.

Continued from end of Paragraph 17:

In the event any Car prior to reconstruction is lost or
stolen or is destroyed or damaged beyond economic repair from
any cause whatsoever, Lessee shall promptly inform United of
such occcurrence and may elect to either treat such car as
though it were lost, stolen, destroyed or damaged beyond
economic repair following reconsgtruction or as though United
deemed the Car not in proper condition for reconstruction and
substitute another car therefor all as provided in Paragraph
3(a) herecof.



 Estimate #532
December 11, 1973
Revised: January 2, 1974
January 14, 1974

REBUILT LESS ROLLER BEARIN(

U.S. RAILWAY MANUFACTURING COMPANY
RECONSTRUCT SPECIFICATION

50 TON 40'6" BOX CAR
ROCK ISLAND SERIES 21000-24000

10 YEAR LEASE

LEASE -~ GROUP NOS. 1-5

EXHIBIT A-1

Lease dated January 15, 1974, by and between United States
‘Railway Equipment Co. ("United") and Chicago, Rotk Island
and Pacific Railroad Company ("Lessee').
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1.00 GENERAL ,

& 1 01 COWSTRUCTIOW

" This Spec1£ication covers a reconstructed 50-Ton 40'-6" box car with
6'0" sliding door and standard underframe. Subject car complies with
" .AAR Interchange Rules, Department of Transportation (DOT) Safety
- Appliance Regulations, Department of Transportation (FRA) Railroad
'Plelght Car Safety Standards and meets Association of Amer:can
-Railroads (AAR) requirements applicable to répaired cars.
Car is within Plate "B" equlpment diagram. - :

0.

1 02 WORKMANSHIP

;'f» All parts required in thls repalr hall be fabricatcd, assenbled and
--£inished in a thoroughly workmanlike manner. All steel parts shall be
made to templates to assure 1nterchangeab111ty of parts and facilitate

embly.

j-iiﬂ': . Hole3~for rivets 3/8" diameter or less shall be finished 1/32" larger than
#. 7 . "~ the nominal rivet diemeter. Holes for rivets larger than 3/8" shall be

P

-..1/16" larger than the nominal diameter. All parts shall be fit-up tightly
before riveting and all rivets shall be driven tight and have full sized he
Boles for two piece rivet type fasteners 1/2'" diameter and larger shall

" be finished 1/16" larger than the nominal diamecter. -
- Miscellanecous fasteners which are missing or have elongated holes, ctc.,
" are to be removed, reamed znd replaced with one size larger fastener when

"*Ef using two piece rivet type fastener, 1. ey origlnally 5/8" fastenmer will

e

~-be lepl ced with 3/4Y, etc.

1303 MATERTALS

All material used shall conform to AAR specifications.

All carbon steel plates, bars, shapeQ, sheets, and strips 1/4" thick or 1e°
. 8hall be copper bearing, except rods. . S

Bolts and nuts shall be ASA hexagon having American Stdndald.coarse threads
(Class 2A external - 2B internal). Welding studs shall be flux filled and
have American Standard coarse threads. 4 :

s -

High strength bolts and nuts, where used, will be to ASTM Spec. A—325 or
equ;valent and torqued to requirements, if applicable. . o

. "wo-piece rivet type fasteners shall comply with AAR Manual, Page L-29,
latest revision. , o :

. Lumber: Lumber shall conform to the latest revision of AAR Spec. M—907
Framing may be long and/or short leaf yellow pine; AAR group 7, Paragraph 6
- or better. All framing shall be kiln dried and moiature content to be 12 ¢

©T 157 - | SR

et ol

P

SN e e feem s 1o 22 Tk REV. 1714774

S A



1.03 MATERIALS (cont'd) IR ,<,‘A'g{»7‘

- " Plywood: Plywood shall be Douglas Fir Exterlor Grade B~C or better
: per Common SLanddld SpeCLflcatlon PS-1-66, latest revision.

A Deckinv Decking to be yellow pine per AAR Sp;c M;907, AAR group 4,
palggzaph 58 or better. Decking is to be kiln dried and moisture
- content to be 157 max.

% 1.04 FLOOR LOAD

~ : RESEEE ‘
2~1/4" decking and stringer combination as described within this
Specification meets the 25000# gross fork truck load.

~—1.05 MIS CTJANTOUS

"Car Is to maintain its original Built Date.

All 1cpuirs are to be made in kind cycept for-items covered in this spec~

ification.

-

All scrap steel and specialities are to remain the property of U. S.
"_ Raijway Equlpmcnt Co. 4

- Cals are to be 1nspected and accepLed by U S, Rﬁilﬁay Equipment

Co. aL WaJhlngton Indiana Plant for use .on this program.

-

-

Cow e
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2,00 PBRAKES

..~ 2.01 BRAKE EQUIPHENT -

TNTI - Car 1s equipped with Standard AB~1012 freilght car schedule which:
includes brake cylinder, A-B Valve, 1" combined dirt collector and
cutout cock, branch pipe tee, combined auxiliary and emergency

© reservoir, 1-1/4" angle cock, retaining valve, air brake hose with FP-5

- coupling, 1-1/4" angle cock nipple and all welded type brake pipe

‘flange fittings. S

2.02 A-B EQUIPMENT (COTES)

- Adr brake equipment is to be cleaned, olled, tested and stencilled
- (COTE&S) as of date released from U. S. Railway Plant. COT&S to be
performed in accordance with Air Brakc Co. Instruction Leaflet
: No. 2391, latest revision. . :

-

2.03. ANGLE COCK AND COMBINED DIRT COLLECTOR & CUT OUT COCK

.~ Angle cock and/or combined dirt ‘collector and cut out cocP are to be
. YM0" ring seal key type cock.

2.04 BANDBRAKE

.

Handbrake 1s to be removed and replaced with a reconditioned handbrake. .

- per AAR Interchange Rule #88~C. Reconditioned handbrake is to be
reconditioned in accordance with Specification for General Repairs
and Reclamation of Geared Brakes from the AAR Manual of Standards and
Recommended Practices, pages E-29 and E-30. Handbrake is to remain
in the high (original) position. .

2.05 RETAINING VALVE

*  Retaining Valve is to be relocated to the underframe area adjacent to the
. A-B Valve in accordance with AAR Manual of Standards and Recommended
" Practices, page E-45, latest revision. -Retaining valve type .to be in
accordance with Interchange Rule 4. ' - '

[

2.06 ANGLE COCK HOSE

_ Aﬁgle cock hose 1s to be replaced as required per AAR Interchange Ruleff5-A
- (Cause for Renewal). Replacenent to be with elther new AAR approved or
o reconditioned angle cock hose. S :

. 2,07 ANGLE COCK LOCATION

”“: - Angle cock location is to be checked for compliance with AAR Interchange
) ‘Rule {4-E-2 and relocated if requ1red. -

. . -
. = -

Tres
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2 08 ERAKE CYLIWUDER RELEASE VALVE

12.09

- 2.10

2.11

2.16

L

2.12

2,13

2.14

2.15

Brale cylinder release valve ds to be applied.

AUTOHMATIC STACK ADJUSTER .

“.Double Acting Automatic slack is "~ to be applied.

BRAKE PIPES ‘ ;?ﬁ“%:ta;¢,~‘ﬁé.-f R

1- 1/4" tralnluu.and all brake pipe are to have welded tvne flange
fittings applied.

BRAKE PIPE CLAMPS } B

o

Welded type brake pipe clamps are to be applied‘as required. Pipe

: clemp spacing to be in accordance with Air Brake Specification 2518.
“U" bolt clamps, when used, are to be in compliance with AAR Inter-

SELF-LOCKING NUTS

change hule 4-E-9. _ S

HIGH STRENGTH BOLTS

High Strength bolts are to be applied to the combined reservoir and "A-BY
valve pipe bracket In accordance with AAR Interchange Rule fh4~ L—7 if

car is not so equipped.

»

change Rule {f4~E-3, 1if car is not so equipped

Self locking nuts are to be applied to air brake esguipment per AAR Inter—

-

BRAKE PINS

‘ Brake pins are to be replaced as required when worn to limltS specifled

in AAR Interchange Rule {#9-A. .

DBRAKE LEVERS, GUIDES AND CONNECTION RODS

- Brake levers, guides and connection rods are to be replaced or repaired

- as required per AAR Interchange Rule #ll—D when worn to limits spec1fied

'l-in AAR Interchange Rule, #11-A. T
PISTON TRAVEL R
". Brake rigging is to be adJLsted ‘to obtain approximately 7" piston travel_
-at 50 PSI cyllnder pressure. . S :
F;%,; -



T 3.01

-

':»i‘~ o - .- 3.00 CAR BODY -

SIDE: SHEETS

:i Side sheets are to be patched as ' required. Staﬁdard size patches

are to be maintained wherever possible. If side sheets are deteriorated
at the side sill angle for any long length, a complete patch is to be

“+ applied from the door post gusset to the corrugated end flangc at the
- _end of the car.

- Patchcs are to bc of .10" thick material to ASTH Spec. A57O Grade "B"

- Application to be by welding.

3.02,

SIDE SILL ANGLE

Side aill angle is to be replaced as- requxred when broken in the doorway
or door post arca. New section of side sill angle is to be spliced 12"
beyoud the door post on each side of the door opening.

. . The top of the side si]l angle is to be- coped out in the doorway opening
. to sult the deck conditions.

Side sill angle (size to be compatible with car constructidn) is to be

© ASTY Spec. A-36 material.

>';>”APP1icafion to be by weldlng and/or faatencrs. ;

. °3.03

-

THRESHOLD PLATE

"New threshold plates are to be applied. Wﬁen‘the side sill does not re-
quire replacement in the doorway, a 1/2" thick filler will be required
on top of the existing thre°hold plate support angle to compensatc for

~deck thickness.

- -. Threshold plate to be of 3/16" thick material per ASTHM Spec. AS75
. .-Grade 1020. o L .

jﬁ.Application to be by'#3 Plow Head bolts.

* Application to be by welding.

" Threshold Plate support angles are to be replaced as required.

- . Support angle size to be compatible with car construction and is to be
"+ of ASTH A575 Grade 1020 material, L

SIDE PLATE REINFORCEMENT (DOOR HEADER)

- A 3/8" x 6" bar side plate reinforcement is -to be applied centered

-. over each door opening, and 1s to extend to the first side post beyond

R the door posts.

- — - -
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3,04 STDE PLAIT RETNFORCEMENT (DOOR HEADER) (cont'd)

Reinforcenent bar to‘be pcr ASTY Specl A-36.

Application to s ido p]ato to be by two-picce szet type faatener"
and welded appleatlon to door post and side post. :

3-05_ SIDE AND CORVER POSTS

© = _Corner post and alde posts whlch have deteliorafod beyond 507 of the
original section at the bottom are to have a new 12" splice applled

*f.Application to bc by weldjng and/or fasteners.

-2

.- . . . . -

. . - - . R - . .
- N . . . . : .

. . . P N
0 - P

3.06 DOOR-OPENING ° e e s coe T

7

-

. Door opening is to remain at 6'0'" wide.

3.07 EXTERIOR DOOR POST GUSSET - BOTTOM ) Lo

A 5/16" x 22" x 23" "L" shaped gusset is to be appliedsto the
- exterior of the car connecting the door post, side si11l, side sill

. reinforcement and.crossbearer together.

_ Gusset to be ASTM A-~113. Grade "B" mater{fal. ' -

- .

. -~ App;icaﬁiou to be by welding and two~piece.rivet type fasteners.

3,08 END STLLS o

. End sills are to be replaced as required when broken and section is
missing. Fractures at other areas arc to be "V"ed out, welded and

fabxicated angle patch applied by weldlng. B

" End Sill size to be conpatible with car construction and material
Spec._ASTW A—36. ‘-. . . . ' . R .

-

Application of new end sill to be by rivets or two~p1ece rivet type
fasteners at option of U. S. Railway. . -

T
. . Cee =

. _.'.- - e N * - - .
L .o . e

i;3 09 CORRUGATED END PATCH e

B
e

-A3/16" thick X 35" long corrugated end patch is to be applied on each
end sheet as required, centered over center-sill area. TFractures in
corrugated end sheet are to be "V"cd out and wvelded prior to applica-

e _tion of end patch.

-

Patch materisl.tn.bg.par ASTM Spec. A570 Grade B. E fi',- ;._ ; ,.“,.

) Application to end s{i11 to be by rivets or two-piece rivet type fasteners
. at option of U. S. Railway. . ) .

épplication to end sheet to be by welding. f T "if-: L
. 6 of 22 UL mE s Ty T



©3.10 STRATGHTENIEG

] . ~ e ‘ * . PR . .
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. . = .
W .

End and side sheets are to be straightened as required.
Straightness of side posts to be within 3/8" of vertical, wherever
possible. - ' ’

.. Ends are to be straightened to be within 1/2" of vertical, wherever

T . possible.

-
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4’01

o 402

4.00 COUPLERS AND DRAFT GEARS

TNSPECTION

Couplers, Yyokes, follower blocks and draft keys are
to be removed and inspected. :

DRATT GEARS

- Draft gears are to be replaced with reconditioned

5.03 -

4.04

4.05

£.06

"t 4.07

4.038

;: - 4.09

‘gears.

COUPLER BODY & OPERATING COMPGNENTS

7 Couplérs are to be inspected per AAR Interchangé Rule {16 and if

condemned are to be replaced with serviceable secondhand BE-60 type
couplers which meet Rules {10. : o

YOIES

Coupler yokes are to be inspected per AAR Interchange Rule #19 and if
condemned will be replaced with serviceable secondhand Y-40 type yokes
which meet these rules. : :

FOLLOWER BLOCKS ° T

-gecondhand draft key.

~

"Follower blocks are to be replaced as required when severely worn or bent.

.

DRATT KEYS

Draft keys are to be inspected per AAR Interchange Rule 16~A and when
worn at any point 5/16" or more, will be replaced w1th a serv1ceable

P i S reet ERAICE VR

DRAFT KEY VASHER

1/2" thick draft key washer, per AAR Interchange Rule #16, will be applied
to each key, except where keyslot reinforcement patches have been applled_

’to center sill.

.~

DRAFT KEY RETATNER

AAR Standard or Alternate Standard draft key retaineré are to be applied.

g

COUPLER OPERATING ROD ADJUSTMENT

. Coupler operating rods are to be adjusted within 1/4" to 1/2" clearance

between operating rod eye and locklift lever per Interchange Rule 16-E-15.

o Operating rods are to be stralghtencd as rcquired.



4 10

COUPI ER HETGHT

Coupler heignt is to be adjusted to a minimum of 32-1/2" to a maximum
of 34-~1/2" on an empty car. Adjustment-to be accomplished by shimming
with C-~1045 wear plates at coupler carrier. Application to be by
welding. Wear plate design and application to be in accordance with

- AAR Interchange Rule 16-E-12, 13'& 1l4. 1f additional. adjustment is

required due to minimum coupler shank to striker clearance, shims will

. be added at the truck springs and/or bolster center plate area in

. accordance with Interchange Rule 16-E-13-a.

4,11

L 42

L% 403

DRATT. KEY SLOTS

DRAFT GEAR POCKET

" Draft gear pocket is to be inspected and brought within the range of
24-5/8" + 3/16". Draft lugs are to be built up by weld metal and surface

OH

‘ ground smooth In areas where lugs have been worn. When pocket exceeds
- 24-13/16" the lugs are to be built up by weld metal and surface ground

smooth in areas where lugs have been ¥orn and have filler plates applied

. to the face of the back lugs by welding to bring pocket into dimension

of 24 5/8" + 3/16".
E o 0"

'AKéy‘slots are to be built up by weld metal anﬂ/or plateé as required,

- .
e S L P S

DRAXT GEAR CARRIER

- Draft gear carrlers are to be s traightcﬁed'or replaced in kind as required;

 ’Carriersxdﬁch are worn 25% of the original thickness or greaterx:
. are to be replaced . .

Lieer U g



5.00 TOORS

DOOR OPENING

. 5.01 .
Door opening is to remain at 6'-0" on. center line of car.’
5.02 DOORS | e
" Existing 6'0" sliding doors are to be straightened and repaire
as required. Repalr to consist of weldlnz fracturcs, anvlying
patches ana repla01ng parLs in klnd
5.03 SATFETY HANGERS
Safety hangers are to be applied to doors not so equipned.
. Design and application of safety hanger is to be in compllance
~ with AAR Manual, Pagc C-124, latest revision,
~-5.04 DOOR CAR SIDE PARTS
Door car side parts and door track are to be replaced in kind as
requirpd. Design and attachment of car side parts are to be compatible:
with car construction. -
5.05 INSPECTION
No direct light is to be scen when door is closed and inspected
from inside of car. Reflective light is permissable.
.'. . * -
‘. RO
wabe, % e o0 10 of 22 B
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. *6.01

©6.00 INTERIOR

-~ -

DECK

New 2-1/4" thick by ‘5-1/4" tongue and groove, yellow pine decking
ig to be applied. Decking will extend from side sill to side si1l.
Securement to be with three (3) bolts or two piece fasteners and
floor clips per board. Fasteners to be at option of U. S, Railway.

... The heads of all fasteners securing the floor and threshold plate are

to be set 1/32" min. below the top surface. Decking is to be light
sanded after applicaticn. Treated Yellow Pine, 2%" thick by 5%"

- T&G is to be applied in the doorway and 2! 0" beyond the. door

1 6.02

N 6‘)03

6.04

6.05

post on each side of the doorway.
SIDE STLL FILLERS

Side siTl fillers (5f requircd) are to be ycllov pinL and applled
between the side posts by two (2) fasteners or clip angles welded to
side posts. . - .

DECKING FILLERS

Decking fillers at the bolster, crossbearer and over the center sill
are to be of yellow pine or exterior grade plywood at the option of
U. S. Railway. Fillers to be retained- by using steel clips.

Attachmcnt to be by weldlng.

-

GRAIN STRIPS

Rew yellow pine grain strips are to be applied between the side posts.
Crain strips te be anplled by 8D gun type ring shank nails.

Caulking fs to be applied between the grain strips and the floor or .
gide s111 fillers.

SIDE LINING

Side lining is u>be'25/32” thick T&G yellow pine.

Side lining to be aﬁﬁachcd to side and door post'nailers by SD'gun

'-typq,ringsmankluﬁls using a staggered nailing pattern. Nail

heads to be set below surface of the lining.

. -

END LINING

. End lining is to be 25/32" thick T&G yeilow pine.

rﬂ’f" " 11 of 22 R + REV. 1714774



6.06 END LINING - (cont'd).

Fnd lining to be attached to end nailers by 8D gun type ring shank
nalls using a staggered nailing pattern. HNail heads to be set
"~ below surface of the lining. R

Top of end lining to be secured to the corrugated end by
Ahe existing retainer. Application to be by welding.

" 6.07 SIDE, END & CORNER POST NAILERS

" 8ide, end and corner post nallers are to be replaced as required when
_ rotted or excessively split. Replacement side and cormer post
. nailers are to be secured by (3) three 1/2" dia. bolts and lock nuts.
All other side and corner post naller fasteners are to be checked for
tightness and tightened as required. End nailers when replaced are
~ _ to .be secured with four (4) 1/2" dia. welded -studs per nailer.
Remaining end nailer fasteners are to be checked and tightened as re-
quired. :

6.08 DOOR POST NAILERS & CLEATS

New door post ndllcra are to be applied with three (3). 1/2" dia. bolts
or welded studs at the option of U. S. Railway.

New door post cleats are to be applied by 16D ring shank type nails.

6.09 CAULKING

N ) X _
Caulking 1s to be applled at the bottom of door, side and end posts to
the deck area and threshold plate area.

............

. \\\";
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7.00 PAINT & STENCILLING

'
"no.

7.01  SANDBLASTING

Exterlor of car is to be cleaned by sandblasting prior to painting.
The following parts will be suitably protected from blast abrasive:

. Adlr Brake Equipment
- Hand Brake
Slack Adjusterxr
Couplers
Draft Gears
. Coupler Yokes

. 7.02 PAINTING

Exterior of car 1s to receive one coat of primer and one coat-of
finish paint to a nominal 3 mils dry film thi¢kness. Inside of
-« 7 sldding doors are also to be flnl h painted. Color to be specified

by customer.

Underframe and trucks are to receive one coat of black paint. Interior
- and exterior of roof are not to be primed or finish painted. ’

The paint manufacturer's specification ‘and recommendations conmsistent
- with U. S. Railway's plant shop practice, w111 be considered to be .
the specification of U.S. Railway. o e

L

.o

- * 7.03. STENCILLING
Basic AAR stencilling will be applied in accordance with AAR Manual
 of Standards, page L37-3%9A, plus 21" letters "ROCK ISLAND".

Slae

“ U. S. Railway's standard ownership stencil 1s to be applied at the
upper lefthand corner on each side of the car. .

. Y"Keep Off Roof, No Running Board" stencil is to be applied_on the "BL"
" gilde sheet adjacent to side ladder in yellow and black in accordance w1th

DOT requ;remcnts 231.27 (i), latest issue.

.~' .. Cars are to be light. weighed and stencllled in accordance with Inter-
change Rule 70. :

7.04 ACT LABELS e T
i ACT labels on metal plates are to be applied in location spccified by
- AAR Manual of Standards & Recommended Practices, Section ACI. -

. Attachment to be by 1/4" dia. welded studs and locknuts. Fasteners
-, To be touched up with black paint after application of label.

7. 05 MISCELLANEOUS e

Angle cock hose, A-B valve vent protector, couplers, slack adjuster
.- - . and wheels are to be suitably protected from paint..

*REV.‘ 1/14/74'

T



8.00__ROOF

8.01 ROOT

Existing roof and running boards are to be removed. New seam caps,
Intermediate and end roof sheets are to be applied. Seam caps are

to be applied by 3/8" dia. button head cold driven rivets. cn
Intermediate and end roof sheets are to be applied to side plate
and corrugated end by 3/8" dia. rivets or two-piecce rivet type
fasteners at the option of U. S. Railway.

Intermediate voof sheets to be of corrugated design galvanized #14
gage material. ‘ o

End roof shects to be galvanized #14 gage.material.h
Seam caps to be galvanized f12 gage'material:

- Roof application is to_Be 1ight checked.

8.02 CAULKING

Side plate, corrugated end sheet top flange and seam caps are to be
caulked before assembly and application of roof. .

: déulking to be gun grade type.

8.03 RINNING BOARD

Running board, saddles, supports, etc.; are 10T to be reapplied.

-

P
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- 9.01

9.03

- ch e A : T . .®

v+ -9.00  SAFETY APPLIANCES

HORIZONTAL EUD HA'*MLT}D '

.' -9:. bzm

' 3/4" dia. horjzontal end handholﬂs are to be applied at both ends
of the car in accordance with DOT reqirements 231.27 (i) for cars
- without roof hatches. The long horizontal handhold on the “A" end of
. the car-is to have an intermediate support.
Handhold brackets aféwto‘bé'of ASTM AS575 Grade 1020 material.
Applicatiép of handholds to be by 1/2" dia. rivets or two-piece
rivet type fasteners at the option of U. S. Railway. .
CEND & SIDE TADDERS .- 1@
"A" end and side ladders are to be shortened to a four grab ladder in
accordance with DOT requirements 231.37 (i).
“B" end and side ladders are to be majntained and straightened or re-
paired as requlxed I :
ROOF HANDHOLD
‘Existing roof handhold is to be reapplied at the "BL'" corner only.
Bacl: up plates are to be applied on the underside of-the roof sheet
and are to be heavily caulked before application of handhold. _
Applicatien of handhold is to be by 1/2" dia. rivets or two~piece
rivet type fasteners at the option of U. S. Rallway.
HANDBRAXE "
Handbrake and step are to remain in the high position. '
‘RUNNING BOARD :
"Running board, séddles, supports, etc., are not to be reappliecd.
SATETY APPLIANCES

?All'ladders, grabsy steps, etc., are to be straightened or replaced as

- required.

-

% . oo
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= 10.01

' 10.02

. 10.00  TRUCKS

INSPECTION

Trucks are to be removed from car and dismantled for inspectiomn.
All trucks will be 50-Ton capacity with 5 1/2" x 10" journals.

TRUCK_BOLSTERS

Truck bolsters are to be inspected and repaired as required. Bolsters

' which are condemned per Interchange Rule 47 are to be replaced with

- serviceable secondhand bolsters meeting this Rule. Cracked and worn
- bolsters are to be repaired per Interchange Rule 47 as required.

Worn gibs and wear plates are to be repaired and pplied in accordancé
with Interchange Rule 47, :

-

"Stabilizing friction shoe pockets are to be repailred in accordance

' 10.03

. with vendor's repair specifications.

TRUCK SIDE FRAMES

" Truck side frames are to be inspected énd repaired as required. Side

frames which are condemned per Interchange Rule 48 are to be replaced
with serviceable secondhand side frames meeting this rule. Cracked
and worn side frames are to be repaired per Intcrchangc Rule 48 as

" required.

. Side frame column wear plates afe.to'be replaced as required. VWear

xti plates to be C-1045 material. Application to be by welding.

| % 10.04

JOURNAL STABTILIZING

AAR approved type Journ$1 stops are to be applied. "Mobile'" (Illinois
Railway Equipment Co.) insert tvpe stop will be used per .

,.jlnf“fchange Rule 32

© +110.05

' 'AAR approved journal box 1id seals are to be applied.

JOURNAL BOX REAR SEALS

JOURNAL BOX LID & SEALS -

E‘i'Journal box lids are to be replaced as required with a SecOﬂdhand

serviceable 1id per Interchange Rule 33.

T

“-AAR approved journal box rear seals are to be applied per Interchange
"Rule 33. - cmt e T e SR

Top of -seal is to-réceive a-coat.of-sealant except-on rear seals which
require a dust guard plug in accordance with Interchange Rule 33 (E).

o
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JOURAAL TUnP CATORS

. AAR approved lubricators are to be applied in accozdancc with

.. Interchange Rule 24.

".Lubc dates, stencil, etc., is to be in accordance with Interchange

710408

10,09

standa1d to truck.

: Rule 25.

TRUCK STAEILIZING FRICTION SHOES

Friction shoes are to be insncctcd per Interchange Rule 47 (n) and

are to be replaced as required with new friction shocs which are

TRUCK SPRINGS

" Truck springs are to be removed, inspected, gaged and regrouped

per Interchange Rule 50 (A). Springs condemned by this rule are to

"be replaced with secondhand serviceable springs complying with Rule

.. 50.

. 10.10-

.10.12

* Truck spring group is to be for gross rail load of 177,0004#.

PR

BRAKE BEAMS

.ATruckg are to be equipped with a miniznum of 18 serviceable brake beams.

Brake beams are to be replaced as required when condemned per Intexrchange

-Rule 6. Deans are to be replaced in kind standard to truck.

.

"BRAXE SHOES

New AAR-1-B high phosphorous cast iron brake shoes are to

be applied.

JOURNAL BEARINGS

Journal bearings are to be insepcted and replaced with new or relined
5 1/2" x 10" steeple back bearings, as required when bearing is con-

" . demned by Interchange Rule 30. New bearing size is to be detepmined by

.. gaging journal size as outlined in Rule 30.

e Tof 22 RV, /147
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». 0 10.13 JOURNAYL BEARING WEDGE T
. Journal bearing wedges are to bé inspected and replaced as required
"~ when wedge is condemned by Interchange Rule 31, Replacement wedge
_ - to be new or sccecndhand serviceable meeting Rule 31 requirements.
10.14 AYLES
B " ““Journals are to be inspected and turned as required. Axles which
. -are condemned per Interchange Rule 42 are to be replaced with
- gservicecable secondhand 5-1/2" x 10" axles which meet the Rule 42
. requirements. -Turning of journals to be in accordance with Wheel
. . and Axle Manual, latest revision. ' :
<% 10015 WHEELS
- Wheels are to be inspected and replaced as required when condemned
in accordance with Interchange Rule 41. Replacement whecls to be
serviceable secondhand 33" steel wheels meeting Rule 41 requirements.
‘ 10.16 DOLSTER CENTER PLATE LUBE
- - M . =, . °
: Bolster center plates are to be lubricated im accordance with
TIniterchange Rule 47-E.
F - ) -
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11.01 TLOOR STRINCERS

All existing floor stringers are to be replaced.  Three
3" I stringers @ 5.7#/ft. are to be applicd on cach sgide
of the center sil1l running continuous from bolster to
bolster and from bolster to end sill.

New stringers are to be attached to crossties Py 3/16"
f1llet weld and to crossbearer, bolster top cover plates, and

end sill by 4" x 4" x 3/8" angle clips. Clips to be welded to
stringer and cover plates by 3/16" fillet welds.

11.02° BOLSTER REINFORCEMENTS

' Bolster top cover plates are to be repaired as required by "V'ing

"< - ‘out cracks, welding and application of (2) two 6" channels at v
" e 12{#/ft. across top cover plate extending to include side sill angles.
_Attfachment to top cover plate to be'by 1/4" fillet weld. Attach-

ment to side sills to be by 3" x 2" x 1/4" hold down angles welded

to side sill and top of reinforcement channels. Channels to be

ASTH A~-36 material. : :

-w e

A 6" x 3-1/2" x 5/16" connection angle is to be applied at cach
bolster web to center sill area. Attachment to web is to be by 1/4"
slot and fillet welding. Attachment to center sill is to be by two-
~-rpiece rivet type fasteners connecting connection angle, center sill
..ang center filler together or by welding whichever is standard to
© “'éar construction. Connection angle to be either ASTM A~113 or A~36 material.

All'vertical cracks in bolster webs are to be "V'ed out and welded.

A vertical tie plate 5/16" thick is to be applied between the bolster
.'fbﬁ and bottom cover plates in these cracked areas. Attachment to

cover plates 1s to be by welding. Tie plate material to be ASTM A-113.

All other cracks to be "V'ed out and welded prior to any patches
being applied. : :

’

-

"11.D3 “'CROSSBEARERS

. Crossbearers are to be repaired as required. Fractured cover plates
.are to be repaired by applying an additional 6" x 3/8" thick tie plate
. .-on existing cover plates. Tie plate to be ASTM A~113 material.
Attachment to be by welding or two-piece rivet type fasteners, which~
. ..ever is standard to car. . o .

- < . Y

" Crossbearer botton cover plates are to -be attached to center si11
flange by (2) two 5/8" dia. two-piece rivet type fasteners.

-
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11.04

.on *

11.05

11.06

11.07

11.08

CROSSTIES -~ (EXISTIRG)

Crossties are to be straightened and repaired as required.
Existing crossties are to be suitably reinforced at side sill
to meet 25000# fork truck load,

CROSSTTIES - (NEW)

A new channel shaped crosstie (1/4" thick) is to be applied
at the center line of car on the 23000-23999 and 24000-24999
series cars., All other cars will not require the additional
new crosstie. '

BODY CENTER PLATES

Body center plates are to be repaired or replaced with new as
required. Application of center plate is to be by (4) four
7/8" dia. two-piece rivet type fasteners, one at each corner,
and a 3/8" fillet weld completely around the base, stopping
short of the radius at each corner, attaching center plate to
the bolster sole plate. :

SIPE SILL REINFORCEMENT

Existing side sill reinforcement is to remain and a new 10 1/2"
X 3" X 5/16" formed angle shaped reinforcement is to be applied.

New reinforcement is to extend from bolster to bolster and is
to overlap side sill angle by 1/2"., Attachment to side sill
angle is to be by continuous 1/4" fillet weld. Attachment to
bolster, crossbearers, and existing side sill reinforcement is
to be by 5/8" dia. two-piece rivet type fasteners,

New reinforcement is to be fabricated in three picces of

ASTM A-113 material with center piece spliced beyond each door
post. Splices to be groove welded and have reinforcement angle
applied at bottom flange.

Gussets between new side g8ill reinforcement and each underframe
member are to be applied. Attachment to be by welding.

JACKING PAD

A 4" X1/4" X14" long jacking pad 1s to be applied at each bolster
area. Three vertical gussets are to be applied between jacking
pad and bolster bottom cover plate, '

t

Jacking .pad and gussets are to be ASTM A-36 material.

Attachment to be by 3/16" fillet welds.

-~
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11,09 SPARK SHIELDS.

22 X 48" wvide gage galvanized spark shiclds are to be applicd
covering wheel arca from side sill to center sill. Application
to floor stringers is to be by tack welds, Material to be
galvanized shect to ASTHM Spec. A-446, Grade "A".

11.10 SIDE BEARING CLEARANCE

Body side bearing clearance is to be adjusted to be within 1/4"
to 3/8" clearance per Interchange Rule 47-E-2., Clearances to be
obtained by shimming body side bearings or truck center plates,
if required, per Interchange Rule 47-E-3. New side bearing shims
are to have one hole and one slot., Existing shims are to be
maintained in kind and will not require replacement,

11.11 CENTER SILL

Center sills are to be inspected and 1f fractured are to be
repaired in accordance with Intexrchange Rule 57.

-

11.12 STRIKER & CENTER FILLER CASTINGS

Striker and center filler castings are to be inspected and
repaired as required. epair to consist of "V'ing out cracks,
welding and local stress relieving of castings by heating to a
red heat and air cooling in accordance with Interchange Rule 82,
A 3/4" X 2-1/4" bar is to be applied around the entire striker
assembly on all cars with ACF type strikers,
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. 112.00 MISCELLANEOUS
= ‘

el RN . e "‘.f‘.f
RS e . - B ST g

7 712.01 ROULING AND PLACARD .BOARDS
> mfaff¢f.New‘routing and placard boards are to be applied. Location of
' boards to be in accordance with AAR Manual, Page C-18, latest

oo o revision.

. Routing and placard boards are to be 25/32" thick yellow pine.

A 'Attachment of brackets to car body to be by welding.

. Brackets are to be replaced as required.

L4

712,02 SHIPPING CONDITION

- The interior of each car is to be cleaned and in sxxitable
condition acceptable for loadlng vhen 1achJed.

7 12,03 DEFEGT CARD HOLDER

Cee Defect card holder is to be applied ih_accdrdanée witﬁ
LT ,AAR standard practice ST fanee _
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